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Inquiries regarding the Dulles Express proposal should be directed to:

Mr. Franklin L. Haney, Jr.

Vice President

Franklin L. Haney Company, LLC
1250 Maryland Avenue, SW
CY60

Washington, DC 20024

Office: (202)479-1101

Fax: (202) 479-1106
thaney8088@aol.com
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Copies of the proposal have been submitted to the following entities (for delivery on
October 31, 2005):

Mr. Anthony H Griffin Mr. Kirby M. Bowers

County Executive County Administrator

Fairfax County Loudoun County

1200 Government Center Parkway 1 Harrison Street, S.E.

Fairfax, Virginia 22035 Leesburg, Virginia 20175

Mr. Jim Bennett Mr. Steve Owen

Executive Director Town Manager

Metropolitan Washington Airports Authority Town of Herndon, Virginia

1 Aviation Circle 777 Lynn Street

Washington, D.C. 20001-6000 Herndon, Virginia 20170-6800

Mr. Ron Kirby

Director, Transportation Planning

Transportation Planning Board

Washington Metropolitan Council of Governments
Suite 300

777 North Capitol Street, NE

Washington, D.C. 20002

Mr. Richard White

General Manager and Chief Executive Officer
Washington Metropolitan Area Transit Authority
600 Fifth Street, NW

Washington, D.C. 20001

Ms. Karen Rae

Executive Director

Virginia Department of Rail and Public Transportation
1313 East Main Street

Richmond, Virginia 23219
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Ociober 24, 2006

Wi, Maleoim T Kerlay, P.E.

Chiafl Enginger for Program Development
Virgnia Departmant of Transporation
1401 Eas=l Broad Street

Richmaond, Wirginia 23210

Daar Mak

| a1 wriling on behall of the Dulles Express lsam, a consartium hclm:lmmaﬁm
Haney Company, Ihe Louis Berger Group, Cafiroute UBA, Infrastructure Conporaion of
Amenca, and athers, regarding our plan lo submit 8 competing unsolicited proposal rofated o
the Dulles Toll Road pursuant ko the Public Private Partnarship Act of 1985

Wi are respectiully requesting thal Tabs 34, 38, 3C, and 3E of our concepiual proposal
e withheld from public dsciosure under the Freedom of Information Act because they contain
coriidential, proprieiary information regarding ths concepiual finance plan and that the relaase
of sueh information would maleraty and adversely impact the nagotiating positions of the Dutes
Express s@m and the Commanwealth, We am not requesting any funds or other resources
frarm local, siate, of the federal governments and wil make this posilkon clear in other sections of
tha concepiual proposal. We ane aiso asking 1hal 1he sudiled financial information for privately
heid mambers of the Dulles Express team ba withheld from disciosurs.

Plaasa provide me your writlan acceptance of this request and any conditions fhat may
b imposed upon IL

Thank you for your consideration of this requesl. We ore excilsd 800Ul gur mnovative
propossl and inok forward 1o working with all siakeholders fo make this progect @ sucoess.

Wilh be=st washes. | am
mrzﬂr.aray]!';

SIGNATURE ON FILE

Chstopher O, Lioyd
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Ociober 25, 2043

Mlr. Chirisiopher D. Loyl
MleChatre Wesdis Comsubting LLC
Chna S Comler

0] East Cary Sireet

Richmond, Virgmia 233004050

Ra: (Concepiual Propossl of the Dulles Exprass Team PPTA
Confidemnial Request

Dar r, Llood:

Reganding yoer request thet cenain information submiteed us pan of te shove roferenesd

propoan be iremied & confidentisl and propeictary as mxied in your leter of
Oxsober 24, 2005, T am granting your reqasal, In sccordance with the applicable statates
gerverning such masters (Section 2 3-3705.6 o the Cade of Virgnia), that Tabs 14, 38,
3C, mmdd 1E bee held confldential amd prapristany ssbjea to the following:

The iflcizl submitial ibad will be svailahle 6o e puhbic clearly defines ard
ientifles the use of all piblic fends snd ather financial commikments of the
Commomwealth.

- Upom s detailed revisw of yomr woeal praposal, the Departmeni reserves the
right 1 reseimd luwptuflhhnmdﬂ-l- Befiore the Department EaerEiaes
this oprian, o will be alTordesd an opporesity @ disouss this deciion with
s

Sincersly,

SIGNATURE ON FILE

Makcalm T, Kerley, P.E
Chis! Engimesr

Capy: Cirepgory A. Whirley, Se
Nl Blarbarm W. ez

ViegrmDay
Wl HET P ARSI

Dulles Express PPTA — FOIA



APPENDIX

DISCLOS G N

This completed form must accompany all proposals submitted under the provisions of the Public-
Private Transportation Act (PPTA). If omitted, the proposal will not be processed until the
responsible public entity receives a completed form. A copy of this form will be included in the
permanent file maintained by the Department for all proposals.

Freedom of Information Act:
e

E/ [ (we) certify that I (am) we (are) familiar with the statute that that deals with the release
of information submitted under the Freedom of Information Act (§ 2.2-3700 et seq.) as it
relates to PPTA proposals, and will not hold the Commonwealth, any of its political
subdivisions, agencies, or employees liable for the disclosure of all or part of a PPTA
proposal. I (we) understand that if a FOIA request is made for confidential records in a
proposal;

® Public Entity will attempt to contact the proposer to allow a claim for exemption to be
made pursuant to the Code of Virginia;
® Public Entity will determine whether the exemption has been properly claimed; and
® Public Entity will attempt to provide advance notice to the proposer if the requested
( records are disclosed.'

Communication:
g [ (we) agree to limit all communications within the Executive Branch, including
advocacy efforts, to the individuals or entities designated in these guidelines and/or any
solicitation documents. The goal of this condition is to ensure the integrity of the development,
evaluation and negotiation process.

Debt Issues:

Thispmpoaddoeaﬂdoesnotﬂ{equimthzmﬁmofmmwomddebt

O  If the proposal does require state-supported debt, I (we) understand that procedures
established by the General Assembly, Governor, Department of the Treasury, and the
Department of Planning and Budget must be followed.

! Prior to submission of a proposal, prop may make written request to the D fora ing to identify
wmmawmﬁmmmﬂwmwwummm
procedure with affected local jurisdictions to determine if FOIA exemptions apply. The public entity will notify the
proposer of the decision.

Appendix C Page C-1
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Public-Private Transporiation Act of 1995

Envirsnmental Requirements: [ { we) understand that the proposal must comply with all
epplicable state andior federal laws and regulstions concerning the environment, and agree o
finllow amry procesheres (o implement them.
Oral Mresentstions (i eption of the Depariment):
'[H'/ I {we) undersmnd thar tee or more oral presentations o explain desails of the project may
be required,

SIGNATURE ON FILE

) Hu{ﬁwul* o !il—-nfirq:_

l['-'ﬂ:unﬂnh."

jamtggg:m Lo _

Raceived by:

EF

Mame and Title Date

Preposal [dentification Numhar:

Appamaiz Page C-2
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Dulles Express Executive Summary
Introduction

The Dulles Express proposal is an innovative approach to addressing many of the
transportation needs of the Dulles Corridor that results in a benefit to the Commonwealth
of nearly $5.7 billion.

The Dulles Toll Road is among the most valuable, and heavily used, transportation assets
in the Commonwealth. It is a vital part of the transportation network in Northern
Virginia, and its role in serving Dulles International Airport is the foundation for the
economy in the region. Yet the Dulles Toll Road is threatened by growing congestion.
Typically, toll roads are far less congested alternatives to other free roads. When it
initially opened, the Dulles Toll Road served that role, providing commuters with a less
congested alternative to Route 7 or Interstate 66. That is no longer the case. For many
hours during the day, the Dulles Toll Road experiences significant backups, many of
which have nothing to do with the slowdown to pay the toll at ramps or the mainline
plaza. That is why a plan that merely makes paying the toll easier does little to improve
the experience on the Dulles Toll Road. Instead, additional capacity is needed on the
road to deal with current and future traffic.

The Dulles Express team has the solution to that problem. Our plan delivers a number of
significant benefits to the region by making various improvements to the Dulles Toll
Road and providing funding for other improvements along the corridor and in the general
area. Specifically, the Dulles Express proposal provides the following benefits:

» The construction of two Toll Express lanes in each direction of the Dulles
Toll Road. The construction will be paid for through a contribution of
private equity/subordinated debt raised by Dulles Express LLC and
represents a significant, at-risk investment in the project.

» Payment to the Commonwealth of $267 million to cover its outstanding
obligation for Phase 1 of the extension of Metrorail through Tysons
Corner to Wiehle Avenue in Fairfax County.

» Pay off outstanding debts on the Dulles Toll Road held by the
Commonwealth and Fairfax County, freeing this debt capacity to be used
on other transportation priorities. Creates a trust fund for other state
obligations.

» A cash payment to the Commonwealth amounting to hundreds of millions
of dollars upon financial close as a concession fee. Some portion of these
funds would be reinvested in improvements to the Dulles Toll Road, but
the vast majority would be available to support other transportation
projects in the Dulles Corridor including Route 28, Route 7, Route 606
improvements in Loudoun County, and Interstate 66.
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Assumption of all routine maintenance expenses for the Dulles Toll Road,
the Dulles Airport Access Road, and the Toll Express Lanes during the
term of the concession.

Assumption of all operating expenses for the concession term for the
Dulles Toll Road, the Dulles Airport Access Road, and the Toll Express
Lanes, including funds for toll collection and Virginia State Police
Enforcement.

Funding for rehabilitative maintenance at regular intervals for the Dulles
Toll Road, the Dulles Airport Access Road, and the Toll Express lanes
including pavement overlay, sign replacements, and upkeep of toll
facilities.

Provision for up to $450 million for the state share of the Phase 2
extension of Metrorail to Dulles and into eastern Loudoun County.

The Dulles Express proposal offers many benefits to the Commonwealth above and
beyond the $5.7 billion value of these improvements. These benefits include:

>

Reduced congestion in the Dulles Corridor, thus improving quality of life
and promoting economic development opportunities in Fairfax and
Loudoun Counties.

Enhancing access to Dulles International Airport, an engine of economic
growth for all of Northern Virginia that is threatened by growing traffic
congestion.

Direct private equity/subordinated debt investment in the project by the
private sector in the spirit of the Public Private Transportation Act.

Frees up state and local debt capacity to be used on other transportation
priorities in Northern Virginia.

Frees up debt capacity for the Metropolitan Washington Airports
Authority which would have been allocated towards road improvements
absent this plan and which now can be used to further enhance the
airports.

Full assurance that the state’s share of funds for the extension of Metrorail
will be available when needed.

Dulles Express Team

To develop a project of this magnitude takes a team with significant project development
expertise and the knowledge to make the many parts work together. The Dulles Express
team meets that requirement. Led by the Haney family, which currently owns 43% of the
Dulles Greenway and has numerous real estate investments in the Washington D.C. area
and across the county, the team includes industry leaders in design and engineering,
maintenance, toll operations and equipment, and finance.

Members of the team and their role in the Dulles Express proposal are:
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The Franklin L. Haney Company, LLC is the development affiliate of the Haney
Family LLC and the Haney family, and will provide overall development services and
coordination of the other team members as well as structuring the financing for Dulles
Express LLC.

The Louis Berger Group will provide design, engineering, and environmental
consulting and construction management for the project.

Cofiroute USA will serve as the operator of the facility and be responsible for all toll
operations, collections, and administration.

Infrastructure Corporation of America will be responsible for all fence to fence asset
management of the entire Dulles Toll Road facility, including the new Toll Express lanes
and the Dulles Airport Access Road.

TransCore will be providing tolling equipment and project management expertise
related to the development and installation of the toll equipment and operations for the
project.

Merrill Lynch has agreed to serve as an underwriter for any debt issued as part of the
project and as a financial advisor to Dulles Express LLC. Dulles Express may also work
with other firms on underwriting and debt placement to ensure competitive rates and the
appropriate deal structure similar to the broad-based relationship fostered through recent
Dulles Greenway transactions.

McGuireWoods Consulting will assist with government relations and community
outreach on behalf of the Dulles Express team.

At this time, the team intends to use competitive sealed bid practices for all construction
activities related to the project.

Project Financing

The Dulles Express project does not rely on any increases in tolls on the Dulles Toll Road
beyond those implemented in May 2005 and those contemplated in 2010 by the
Commonwealth Transportation Board when it decided to dedicate surplus toll revenues
from the road to pay the state’s share of the cost to extend Metrorail to Dulles
International Airport.

The Toll Express lanes which would be built adjacent to the Dulles Toll Road would
have a higher toll — most likely in line with anticipated toll rates on the Dulles Greenway
when the Toll Express lanes open in 2010 — but would be managed to ensure congestion
free conditions for its users.

The Dulles Express team proposes that the Commonwealth grant it a 50 year concession
to operate and maintain the Dulles Toll Road which includes assumption of all expenses
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for the road during that time. The Dulles Express team would collect all tolls and use
them to support the construction, operations, and maintenance expenses of the project as
well as provide a reasonable rate of return for investors in the debt issued and private
equity contributed to the project.

Funds for the project would come from a combination of debt backed by toll revenues
and a private equity/subordinated debt contribution by the Dulles Express LLC. The
bond proceeds would be used to cover the Metrorail funding, pay off state and local debt
obligations related to the Dulles Toll Road, and provide funding for the cash payment to
the Commonwealth to be used for other transportation priorities. The private
equity/subordinated debt contribution will be used to pay for the construction of the Toll
Express lanes. On-going project expenses, including all maintenance and operating
expenses, will be paid from project revenues. All together, this represents a benefit to the
Commonwealth of nearly $5.7 billion over the term of the 50 year concession.
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